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ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.

A a"

SuITE 200
WASI_—IINGTON, D.C.
ELIAS C. ALVORD (1942) - 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

December 26, 1996

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are three (2) copies of a Note and Security Agreement, dated December 17,
1996, a primary document as defined in the Board’s Rules for the Recordation of
Documents.

The names and addresses of the partieé to the enclosed document are:

Debtor: Pioneer Railroad Equipment Co., Ltd.
1318 South Johanson Road
Peoria, lllinois 61607

Secured Party: LDI Corporétion
4770 Hinckley Industrial Parkway
Cleveland, Ohio 44109

A description of the railroad equipment covered by the enclosed document is:

14 GMC EMD locomotives bearing PRfEX reporting marks and road numbers set forth
on Exhibit A attached to the Security Agreement.



4

o

E"}Ir Vernon A Willilams
December 26, 1996
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Also enclosed is a check in the amount of $22 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed document to the undersigned
Very truly yours,
:\
Robert W Alvord

RWA/bg
Enclosures
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Certificate of Assistant Secretary

I, Dennis J. Diemer, the duly appointed, qualified and acting Assistant Secretary of
LDI Corporation, a corporation organized and existing under the laws of the State of Delaware (the
“Company”), do hereby certify as follows:

Attached hereto is a true, exact and complete copy of the Note and Security
Agreement No. 08020-001, together with the (a) the one page Exhibit A thereto, (b) the three page
Rider A thereto and (c) the two page Annex A thereto (collectively, the “Security Agreement”), each by
and between Pioneer Railroad Equipment Co., Ltd. as Debtor and LDI Corporation as Secured Party,
and the Security Agreement has not otherwise been amended.

IN WITNESS WHEREOF, I have hereunto set my hand this ol’)/w( day of December

1996.
DenmsJ Di
Assistant Secretary

STATE OF OHIO )
' ' ) SS:
COUNTY OF CUYAHOGA )

BEFORE ME, a notary public in and for said County and State, personally appeared the
aboved-named Dennis J. Diemer, the Assistant Secretary of LDI Corporation, who acknowledged that
he did sign the above certificate and that the same is his free act and deed of said corporation and his
free act and deed as such officer. :

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at Cleveland,

Ohio, this 25 day of December, 1996
JA\M, L Q.0 Crundha

V4 :
Notaby Public
" My commission expires:

KAREN A.R. O'ROURKE

‘NOTARY PUBLIC, STATE OF OHIO
S Recorded in Cuyahoga-County -
h:\djd\pioncert L : My Comm. Expires June 24, 2001
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This Note and Security Agreement made as of the date set forth below sets forth the terms and conditions governing the repayment of a loan

made by LDX Corporation (“Secured Party”) to the party identified below as “Debtor” for the purpose of financing the personal property
identified below as the “Equipment”, and the granting by Debtor to Secured Party of a secunty interest in the Equipment and certain related
property to secure the repayment of all Debtor’s obligations to Secured Party

B

Date: December 17, 1996 Agreement Number: 08020-001

Secured Party: LDI Corporation
4770 Hinckley Industnal Parkway
Cleveland. OH 44109
Debtor. Pioneer Railroad Equipment Co , Ltd.
Equipment. See Exhibit “A” attached hereto and made a part hereof

Equipment Location:

Location Address City County

4
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A Railroad System of North Amenca
Principal Amount of Loan' $1,000,000 00
Number of Repayment Installments (including Final Repayment Installment) 84
Amount of Each Repayment Installment Prior to Final Repayment Installment $16.730 64

Amount of Final Repayment Installment $16,730 64
Due Date of First Repayment Installment On the thirtieth (30th) day following the date Secured Party funds this Loan

Interest Rate A per annum rate of interest equal to (1) 10 25% (ten And 25/100 percent) or (11) if less, the highest rate of interest
permitted by applicable law.

Loan; Terms of Repayment. In consideration of the making of a loan by Secured Party to Debtor for the purpose of financing the
Equipment specified above ( the “Loan™), Debtor promuses and agrees to pay to the order of Secured Party, at Secured Party’s address stated
above or at such other places as Secured Party may from time to itme designate 1n wniting, the principal amount of the Loan, together with
interest calculated as hereinafter provided Subject to Debtor’s nght to prepay such principal amount 1n whole or 1n part as herernafier
provided, Debtor shall pay such principal amount together with interest thereon in consecutive monthly 1nstallments, each 1n the amount se
forth above under the heading “Amount of Each Repayment Installment Prior to Final Repayment Installment,” due and payable on the
“Due Date of First Repayment Installment” set forth above and on a like date of each calendar month thereafter until the Loan 1s fully
repaid; provided, however, that the last such installment shall be in the amount set forth above under the heading “Amount of Final
Repayment Installment” or (if greater) the amount of the then outstanding principal balance of the Loan together with interest thereon

Interest. Interest shall be calculated on the basis of a year of three hundred sixty (360) days. Each installment shall include all interest
accrued through the due date of such installment.



lPrepuymenis. After one (1) year from the date Secured Party funds this Loan, the outstanding principal balance of the Loan may
prepaid in'whole or in pagt at apy t ;Yﬁéogether with all interest and late charges accrued through the date of prepayment and
srepavment ciharge equal gh@?e?gn of ¢h ount prepaid multiplied by the number of years or fraction thereof remair
under the term of this Agreement. Partial m&%au be applhied against principal 1nstallments in their inverse order of matur
Zxcept as provided herein, the Loan may not be prepaid. maC

LuferCharg‘es. To the extent permitted by applicable law, Debtor shall pay on demand, as a late charge, an amount equal to
percert (5%) of each installment or part thereof that 1s not paid within ten (10) days of the date when due, but nothing 1n this paragr.
alters tne defimitions of events of default hereunder. Debtor shall pay the late charge, to the extent permitted by applicable 1.
regardless of whether or not Debtor's failure to pay such instalment when due 1s or becomes a default hereunder and regardless
« sether or not Secured Party proceeds under the "Remedies” provisions hereof or takes any other action, and demand for and collect
s{ the late charge shall not be deemed a waiver of default or of any other remedies or nights.

Security Interest. Debtor hereby grants to Secured Party a security interest in and securnty title to the personal property descry’
aoove as the "Equipment”, together with all parts, additions, accessions, accessories, replacements and substitutions thereto or there’
aad all proceeds therefrom (including any proceeds of insurance against fire or other casualty whether or not the insurance po’
csntains an endorsement 1n favor of Secured Party), all of which 1s hereinafter called the "Collateral". This secunty interest 1s given
secure payment to Secured Party of all present and future obligations of Debtor to Secured Party, including without Limitation
ohgaton of Debtor to repay the Loan and all other habilities arising under or 1n connection with this Agreement, all future advances
, made by Secured Party to Debtor, whether or not made pursuant to any commitment of Secured Party (and nothing in +
Agreement shall be construed to create or imply the existence of any such commitment), and all other habilities of Debtor to Secu
rty now existing or hereafter incurred, matured or unmatured, direct or contingent, whether or not evidenced by a promissory n
d whether owing originally to Secured Party or acquired by Secured Party from any other party, and any renewals and extens
ereof and substitutions therefor (All of the above obligations, including but not himited to obligations in respect of the Loan,
ereinafter called the "Indebtedness )
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Debfor Warrants and Represents that:

Good Standing. Debtor is organized and existing 1n good standing under the laws of the jurisdiction of 1ts formation, has the po
13 own its property and to carry on its business as now being conducted, and 1s duly qualified to do business and 1s 1n good standing

zach junisdiction 1n which the character of the property owned by it therein or the transaction of its business makes such gualifica
~gcessary

Authority. Debtor has full power and authonty to enter into this Agreement, to make the borrowing hereunder, and to incur 1
sohigations provided for herein, all of which have been duly authorized by all proper and necessary action XNo consent or approva’
stocknoiders, partoers, members or co-owners or of any public authority 1s required as a condition to the validaty of this Agreement

Litigation. There are no proceedings pending or threatened before any court or administrative agency that might materially adver:
affect the inancial condition or operation of Debtor

No Conflicting Agreements. There 1s no charter, by-law, preference stock or partnership agreement provision of Debtor and
srovision of any other organizational documents or existing mortgage, mndcnture, contract or agreement binding on Debtor or aFectiue
oroperty which would conflict with or 1n any way prevent the execution, dehivery or performance of the terms of this Agreement

Ownership Free of Encumbrances. Except for the secunty interest granted hereby, Debtor now owns, or will use the proc
hereof to become the owner of, the Collateral free from any prior hen secunty interest or encumbrance No financing statement cove
the Collateral or any proceeds thereof 1s on file 1n any public office, except for financing statements showing Secured Party as the

secured party thereunder Debtor has a good right to grant a secunity interest 1n the Collateral to Secured Party

Fixtures. None of the Collateral 1s now a part of or affixed to any real property

Collateral Location. Except for items of Collateral that constitute mobile goods and that are in fact tn use by Debtor in the ordin
course of 1ts business at other locations, all the Collateral compnsing goods heretofore dehivered to the Debtor by the seller thereo
located either at (1) Debtor's address set forth above or (1) the "Equipment Location” set forth above

Merger/Name Change. Within the five (5) vears preceding the date hereof, Debtor has not changed its name or been party to
merger or other corporate reorganization

Debtor Covenants and Agrees that until all the Indebtedness is fully satisfied:
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Insurance. Debtor shall maintain continuously, and pay when due all premiums for, fire and casualty insurance with exten

coverage on the Collateral, mnsunng the same against loss by fire, explosion, theft and such other casualties as are usually 1nsu
agaiast by corapanies engaged 1n the same or similar businesses with a responsible company or companies satisfactory to Secured Pa

12 ar amount not less than the unpaid balance of the Loan. Each of such insurance policies shall have attached thereto a standard)
pavable endorsement, without contribution, in favor of Secured Party as its interest may appear; shall provide that it may not

canceled without thirty (30) days' prior wntten notice to Secured Party; shall provide that, in respect of Secured Party's interest in s

policyyr the winsurance shall not be invahidated by any action or inaction of Debtor or any other person (other than Secured Party); sk
icsure Secured Party's interest in the Collateral as it may appear, regardless of any breach or violation of any warranty, declaration
condition contained 1o such policy by Debtor or any other person (other than Secured Party); and shall otherwise be 1n form a
substance acceptable to Secured Party. Debtor shall deliver forthwith to Secured Party each such policy (together with the loss payal
endorsement), or certificates of 1nsurance or other evidence satisfactory to Secured Party of the existence of all required mmsurance,

terms and conditions, and the payment of all applicable premiums Similar evidence of renewal coverage, satisfactory to Secured Pa

shall be delivered to Secured Party at least fifteen (15) days before the expiration of any 1nitial insurance coverage. In addition, Det

shall maintain, and pay when due all premiums for, liability and other insurance in such amounts and against such risks as
customariy carried by persons in similar businesses owning similar property Debtor irrevocably appoints Secured Party as Debt

attorney-in-fact, with full power of substitution, dunng the existence of any default under this Agreement, to execute loss claims .
other applications for payment of benefits under any insurance policy in the name of Debtor or Secured Party, to receive all monies and
endorse drafts, checks and other instruments for the payment of any proceeds of any insurance This appointment shall be deeme:
power coupled with an interest and shall not be terminable by Debtor so long as Debtor remains indebted to Secured Party

Maintenance and Clear Title. Debtor shall keep the Collateral in good condition and free from liens and security interests, sk
~ot sign or suffer to be filed any financing statements relating to the Collateral except those showing Secured Party as sole secured pa
shall not sell or lease or offer to sell or lease or otherwise encumber or dispose of any of the Collateral, shall defend the Collateral aga:
all claims and demands of all persons at any time claiming any interest or right therein, and shall not use the Collateral illegal
Secured Party may examine and inspect the Collateral at any time, wherever located

Change of Name, Residence or Place of Business. Debtor shall not change 1ts name, residence or place of business o:
business under any assumed or fictitious name without giving Secured Party at least tharty (30) days prior written notice

Change of Structure. Debtor shall maintain 1ts existence. and shall not merge or consolidate with or into any cther entity or
substantiallis all of its assets )

Use of Collateral. Debtor shall use the Collateral exclusively for business operations
Fixtures. Debtor shall not permit any of the Collateral to become a part of or affixed to any real property

Location of Collateral. Except for items of Collateral that constitute mobile goods and that are in fact 1n use by Debtor in .
ordinary course of business at other locations, all the Collateral shall, from and after the moment that Debtor acquires possessicn
control of 1t be kept either at (1) Debtor's address set forth above or (n) the "Equipment Location” set forth above, and all records relat
to the Collateral shall ikewise be kept only at such location or locations If at any time the Collateral, or any part thereof, 1s removeq
a new location, Debtor (a) shall provide wriiten notice thereof to Secured Party within thirty (30) days from the date of such relocau:
and (b) ether (1) the premises in which such Collateral will be 1nsralled will be owned by Debtor free of any hiens or encumbrances, or
if not owned by Debtor free of liens or encumbrances, the owner of such premises and/or the holder of any such liens or encumbrances
such premises shall have consented and acknowledge the superiority of Secured Partys interest in such Collateral

Indemnification. Debtor shall indemnify Secured Party against all claims ansing out of or connected with the ownership or us
the Collateral

Motor Vehicles. If the Collateral consists of or includes motor vehicles or other equipment for which there 13 a certificate of 1
evidencing ownership thereof, Debtor shall forthwith cause each certificate to be endorsed over and the lien of Secured Party to be nc
50 as to show Secured Party's interest, and Debtor shall deliver forthwith each such certificate to Secured Party

Taxes. Debtor shall pay promptly when due all taxes, charges and assessments that are or may become a Lien on the Collateral or :
part thereof, except to the extent that the same are contested 1n good faith and by appropriate proceedings

Financial Statements. Dunng the term of this Loan, Debtor (1) shall furnmish Secured Party annual balance sheets and profit :
loss statements of Debtor and of any guarantor of Debtors obligations hereunder within 120 days after the end of Debtors (and .
guarantors) fiscal vear, and (u) at Secured Partys request, shall furmish Secured Party all other financial information and rep
reasonably requested by Secured Party at any time, including quarterly or other interim balance sheets and profit and loss statemen
Debtor and of any such guarantor. Debtor shall furnish such other information as Secured Party may reasonably request at any t
concerning the Debtor and its affairs, including without Lmitation information concerming the Collateral Debtor represents .
warrants that all information furnished and to be furnished by Debtor to Secured Party 1s accurate and that all financial stateme
Debtor has furnished and hereafter may furnish to Secured Party, including operating statement and statements of condition, are
will be prepared in accordance with generally accepted accounting principals, consistently applied, and reasonably reflect and will refl
as of their respective dates, results of the operations and financial condition of Debtor and of any other entity they purport to cover
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Reimbursement for Expenses. At its option, and with no obligation to do so, Secured Party may () if an event of default ex
discharge taxes or other encumbrances on the Collateral, or pay for the repair, maintenance and preservation of the Collateral and
tz2n (10) days after notifying Debtor of Secured Partys intent to do so, arrange and pay for insurance on the Collateral. Debtor agrees
retmburse Secured Party on demand for any payments so made; Debtor also agrees to rexmburse and pay to Secured Party on demand
expenses mculred or paid by Secured Party in perfecting the secunty interest granted hereunder and in collecting the Indebtedness :
10 protecting or enforaang Secured Party's nghts under this Agreement, including but not imited to reasonable attorney's fees and le
expenses. Untud Debtor makes such rexmbursement, the amount of all such payments and expenses, with interest at the rate tl
apphicable to principal 1nstallments of the Loan not paid when due, from the date of payment unti] rexmbursement, shall be added to
Indebtedness and shall be secured by the security interest granted by Debtor under this Agreement. Nothing in this paragraph relie
Debtor of the duty to care for. insure and protect the Collateral and Secured Party's interests therein and to pay tax on or related to
Collateral, or of any other duty

Sale or Replacement of Collateral. Debtor shall not sell or replace any item or part of the Collateral without the prior wnt
consent of Secured Party.

Post Default Interest. Any principal balance not paid when due (whether by acceleration or otherwise) shall accrue interest at 1
Default Rate until such principal balance 1s paid Default Rate shall be a per annum rate of interest equal to (1) &fteen percent (15 0%)
‘1), 1f less, the highest rate of interest permitted by apphcable law Secured Party may, at 1ts option, apply late payments (eitherin f
¢r partial) 1n the following manner first to interest, then to principal. and finally to late charges To the extent permiited by applical
.aw, Debtor shall pay interest on delinquent principal installments on demand regardless of whether or not Secured Party proceeds und
the Remedies provisions hereof or takes any other action, and demand for and collection of interest on such overdue 1nstallments at ¢
Default Rate shall not be deemed a waiver of default or of any other remedies or rights

Events of Default. Debtor shall be 1n default under this Agreement upon the happening of any of the following events or conditio
zach of which 18 an event of default

1 Default shall be made 1n the pavment of any installment of the Loan, or in the payment of any other Indebtedness when and
:ne same becomes due and payable, whether at the stated matunity thereof or by acceleration or otherwise, and such default si
-ontinue unremedied for ten (10) days, or

2 Default shall be made 1n the due observance or performance of any term, covenant or agreement conzained :a this Agreem
other than covenants and agreements to pay Indebtedness), and such default shall continue unremedied for ten (10) days after nrnit
notice thereof 1s given by Secured Party to Debzor, or

3 Any representation or warranty made by Debtor in this Agreement, or any statement or representation made 1n any certific:
raport or opinion delivered pursuant hereto, or 1n connection herewith, shall prove to have been incorrect in any material respect w]
made or

4 A default exasts under any other agreament or instrument of Debtors with or 1n favor of Secured Party or any direct or itndu
affiliate of Secured Party, or

5 The Collateral shall be lost, stolen, substantially damaged, destroyed (unless (1) such occurrence is fully covered by insuran
and (1) the Loan 1s fully repaid within thirty (30) days after such occurrence), or shall be sold or encumbered: or Debtor's rights 1n
Collateral shall be voluntanly or involuntarily transferred, by way of sale, lease or creation of a security interest, or by way
attachment, levy, garnishment or other judicial process, or otherwise, or

6 Debtor shall become 1nsolvent or be generally unable to meet 1ts obligations as they mature, make an assignment for the ben
of creditors, admit 1n wrniting 1ts inabihicy to pay 1ts debts as they mature, or suspend the operation of 1ts present business, or

-

7 A trustee, receiver or custodian shall be appointed for Debtor or for a substantial part of 1ts property without the consen
Debtor and not be discharged within thirty (30) days; or

8 Bankruptcy, reorganization, arranger=ent, tnsolvency or hquidation proceedings shall be instituted by or aga:nst Debtor ané
instituted against Debtor, be consented to or remain undismissed for a period of thirty (30) days, or

9 An event described 1n Section 6, 7, or S shall occur with respect to any party who 1s guarantor or surety for the Indebtedness, ¢

10 Any default shall be made by Debtor in any obhgation for the payment of borrowed money or capitalized leases or any s
obligation shall become or be declared to be due and payable prior to the original stated matunty thereof, or

11. Liquidation or dissolution of Debtor, or

12 Sale, transfer or exchange, directly or indirectly, 10 one or more transactions, of a controlling stock 1nterest in Debtor or
suspension of Debtors present business, or
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15 The Pension Benefit Guaranty Corporation shall commence proceedings under Section 4042 of the Employee Retirement Incor

. Secunity Act of 1974 to terminate any employee pension benefit plan of Debtor; or

14 The atiempted repudiation of any guaranties for obligations of Debtor to Secured Party

Remedies. Upon any event of default and at any time thereafter, Secured Party may declare all the Indebtedness immediately d
and pavable 1n full (unless such event of default comprses one or more of the events described 1n paragraphs 7 or 8 above, 10 which ca
all the Indebtedness shall become :mmediately due and payable 1n full without declaration, notice or other action on the part of Secur
Party). and may proceed to enforce payment thereof and exercise any and all of the nghts and remedies provided by the Unafor
Commercial Code as well as all other rights and remedies of Secured Party hereunder or under other applicable law Upon t!
cccurrence of an event of default, Debtor shall, upon demand by Secured Party, assemble the Collateral and make it available to Secur
Parcy at a place designated by Secured Party reasonably convenient to both parties. Secured Party may, at its election, enforce 1tsrigl
under this Agreement by a suit 1n equity for specific performance. Debtor grants Secured Party the rnight to enter upon any premises
Debtor for the purpose of recovering possession of the Collateral or any part thereof after the occurrence of an event of default, or for ¢!
preservation or enforcement of Secured Party's other rights hereunder, all without demand or notice to Debtor and without judic
hzanng or proceedings, which Debtor hereby expressly waives The requirements of reasonable notice shall be deemed met if such nots
1s mailed to an address of Debtor shown at the beginning of this Agreement at least ten (10) days before the time of the sale
disposition, but nothing contained herein shall be construed to mean that other notice or a shorter period of time does not constitu
reasonable notice of the sale or other disposition of the Collateral Debtor shall rexmburse Secured Party for all Secured Party's expens
of retaking, holding, prepanng for sale, seling or otherwise dealing with or disposing of the Collateral, including attorney's fees i t’
amount of fifteen percent (15%) of the outstanding principal balance of and interest on the Indebtedness (but not to exceed the amount
attorneys fees actually incurred) if collection 18 by or through an attorney at law Subject to applicable law, Debtor shall pay:
Indebtedness remaining unpaid after sale or other disposition of any or all of the Collateral. Any surplus proceeds from the sale orotl
disposition of the Collateral remaining after full satisfaction of the Indebtedness shall be paid to Debtor or to such other persons asm
be enutled thereto under applicable law

Cumulative Rights and No Waiver. Zach and every right granted to Secured Party hereunder or in connection herewith
allowed 1t by law or equity, shall be cumulative and may be exercised from time to time No falure on the part of Secured Part;
exercise, and no delay 1n exercising, any night shall operate as a waiver therecf, nor shall any single or partial exercise by Secured Pa
of any right preclude any other or future exercise thereof or the exercise of any other right

Financing Statements. Debtor shall sign and deliver to Secured Party such financing statements and other documents as Secu:

Party may deem necessary to perfect, protect and continue 1ts security interest in the Collateral, in form satisfactors to Secured Par:
Debtor will rexmburse Secured Party for all expenses incurred in the filing of financing statements, continuation statements, terminaty
statements and anv other documents relating to the perfection of Secured Party's security interest in the Collateral A carb

photographic or other reproduction of this Agreement or of a financing statement relating to the secunty interest herein granted

sufficient as a financing statement Debtor authorizes Secured Party to file financing statements as to the Cellateral signed oanly |
Secured Party and not by Debtor

Severability. Any provision of this Agreement that 1s prohibited or unenforceable 1n any jurisdiction shall, as to such jurisdiction
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any s
prohibation or unenforceability in any jurisdicuien shall not invalidate or render unenforceable such provision 1n any other jurisdiction

Assignahility. Debtor acknowledges that the rights of Secured Party may be assigned to any person in whole or 1n part at the s
discretion of Secured Party, and Debtor agrees that any defense 1t may have against Secured Party as to events occurring prior to
assigoment shall not be asserted, and shall be void, against any assignee of the rights of Secured Party. Debtor shall not assign any of
rights o1 obligations under this Agreement to any person without the prior written consent of Secured Party, and in the absence of s
prior written consent, no such assignment of any right or obligation of Debtor hereunder shall be binding on Secured Party Subjec:
the foregoing limitations, the terms and conditions of this Agreement shall be binding on and shall 1nure to the benefit of the he
executors, admministrators, successors, and ass:gns of the parties

Warranty Disclaimer. Secured Party is not a manufacturer or seller of the Collateral and makes
warranties whatsoever with respect to the Collateral, including without limitation warranties of tit’
merchantability or fitness for any particular purpose. Debtor shall not assert any breach of any st
warranty as a defense to any of its obligations to Secured Party under this Agreement; however, nothing
this Agreement shall be construed to impair any of Dehtor's remedies for breach of warranty against o
seller or manufacturer of the Collateral.

Governing Law; Consent to Venue and Personal Jurisdiction. This agreement shall be construed ¢
enforced in accordance with and governed hy the laws of the State of Georgia as of the date hereof. 1f
address of Debtor's residence or principal place of business shown herein is not in the State of Georg
Debtor consents to the exercise of personal jurisdiction over Debtor by any court or record sitting in
State of Georgia in connection with any action arising out of this Agreement, and waives all objections
service of process on Debtor af such address.



Waiver of Jury Trial. Secured Party and Debtor each waive trial by jury in any action, proceeding or counterclaim
brought by either of the parties against the other on any matter whatsoever arising out of or in any way connected with this
Agreement.

SEE RIDER “A” AND ANNEX “A” ATTACHED HERETO AND MADE A PART HEREOF.

IN WITNESS WHEREOQOF, the parties have caused their names to be signed and their seals affixed as of the date first above written
By execution hereof, each party intends and agrees to be legally bound by all the provisions of this Agreement.

LDI Corporation (Secured Party) Pioneer Railro:yd Equipment Co., Ltd. (Debtor)
By: Ml e — By: ool wuz L . A
Printed Name:____Mnc A, Cvhe~) Printed Name. C_, uY k. gfeﬂ///m//

Title: daechs F wal Title: 660
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EXHIBIT “A” TO NOTE AND SECURITY AGREEMENT NO. 08020-001

14 GMC EMD Model #GP16 Diesel Electric Locomotives, bearing the following identifying unit numbers:

PREX
PREX
PREX
PREX
PREX
PREX
PREX
PREX
PREX
PREX
PREX
PREX
PREX
PREX

1600
1601
1602
1603
1604
1605
1606
1607
1608
1609
1610
1611
1612
1614
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RIDER A
NOTE AND SECURITY AGREEMENT NO
BETWEEN
LDI CORPORATION
AND
PIONEER RAILROAD EQUIPMENT CO, Ltd

THIS RIDER A, made thxs?ﬁ day of December, 1996 to Note and Security Agreement

No 08020-001, dated December 17, 1996 between LDI CORPORATION as Secured Party and
PIONEER RAILROAD EQUIPMENT CO . LTD as Debtor, shall amend the Agreement as
follows

WITNESSETH
Page 2, “SECURITY INTEREST”
The first sentence thereof 1s hereby substituted by the following

“Debtor hereby grants to Secured Party a security nterest in and security title to the
personal property described above as the “"Equipment’ . together with all parts. additions.
accessions. accessories. replacements and substitutions thereto or therefor. and all proceeds
therefrom (including any proceeds of msurance against fire or other casualty whether or not the
msurance policy contains an endorsement 1n favor of Sccured Party ), together with all accounts,
contract rights, general intangibles and chattel paper arising from sale. lease or other disposition
thereof, all of which 1s hereinafter called the ~Collateral

Page 2. "SECURITY INTEREST"
The followng 1s hereby added to the end of the section

“Notwithstanding the foregomng. Sccured Parts agrees to release any Collateral with
respect to which the obligations of Debtor under any particular note or other instrument or
agreement have been paid in full, provided Debtor 1s not then in default under any other agreement
with Secured Party ~

Page 3, "MAINTENANCE AND CLEAR TITLE”
The first sentence thereof 1s hereby substituted by the following

“Debtor shall keep the Collateral m good condition and free from hens and security
interests. shall not sign or suffer to be filed any financing statements relating to the Collateral
except those showing Secured Party as sole secured party. shall not sell or offer to sell or otherwise
encumber or dispose of any of the Collateral. shall defend the Collateral against all claims and
demands of all persons at any time claiming any wterest or right theremn. and shall not use the
Collateral 1llegally ™~



.

RIDER A Continued
Page 3, “USE OF COLLATERAL"™
The following 1s hereby added to the end of this section

“Debtor may lease the Equipment to third parties from time to time in the ordinary course
of Debtor's business Debtor agrees to provide Secured Party the origimals of any such leases or
rental agreements, as well as a report indicating the location and 1dentity of any lessee thereunder
Debtor hereby assigns to Secured Party any such leases or rental agreements and all of 1its rights
thereunder, including the night to recetve the rentals or other payments due 1n connection with such
agreements So long as Debtor 1s not in default hereunder, Dcbtor may collect and retain all rental
payments due under such agreements directly from such lessees, without notification of this
assignment to such lessees ™

Page 3, "CHANGE OF STRUCTURE”
This section 1s hereby replaced in its entirety by the following

“Debtor shall maintain its existence, and will not merge or consolidate with or into any
other entity (unless Debtor 1s the surviving entity and the financial condition or operations of
Debtor 1s not thereby materially adversely affected. m the sole determination of Secured Party). or
sell substantially all of 1ts assets ™

Page 4, "SALE OR REPLACEMENT OF COLLATERAL"™
This section 1s herebs replaced in its entirety by the following

“Debtor shall not sell or replace any item or part of the Collateral without the prior written
consent of Secured Party, except as provided for in the Annex A attached hereto and replacement
parts 1n the course of normal maintenance and repatr of the Equipment

Page 4, "POST DEFAULT INTEREST™
The first sentence thereto 1s hereby substituted by the following

“Any principal balance not paid when due or within the apphcable grace period (whether
by acceleration or otherwise) shall accrue mterest at the "Default Rate™ until such primcipal
balance 1s paid ~

Page 4, "EVENTS OF DEFAULT”
Subsection 1 thereto 1s hereby replaced m its entirety by the following

“Default shall be made in the pay ment of any installment of the Loan. or in the payment of
any other Indebtedness. when and as the same becomes due and payable. whether at the stated

maturity thereof or by acceleration or otherwise. and such default shall continue unremedied for ten
(10) days after written notice thereof 1s given by Sccured Party to Debtor. or ™
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RIDER A Continued

Subsection S thercto is hereby replaced in its cntircty by the following:

“The Collateral shall be lost, stolen, substantially damaged, destroyed (unless (i) such
occurrence is fully covered by insurance and paid for under A A R R. rules, and (i) the insurance
proceeds are applied as hereinabove set forth), or shall be sold or encumbered; or Debtor’s rights in
the Collateral shall be voluntarily or involuntanly transferred, by way of sale. or creation of a
security interest, or by way of attachment, levy, garmishment or other judicial process that is not
disrusscd within thirty (30) days after imposition thereof, or otherwise; or...”

Page 4, “GOVERNING LAW; CONSENT TO VENUE AND PERSONAL JURISDICTION™
The scoond sentence thereto 1s hereby replaced by the following

“The parties hereto agree and consent that, with respect fo any action arising out of this
Agroement, the exclusive venue therefor shall be the Federal District Court, Central District of
Hllinois, Peoria Drvision

Page S, “ASSIGNABILITY™
The following sentences are to be wserted between the first and second sentence

Secured Party has no duty to notify Debtor if an assignment is made to an Affihate of
Secured Party or as a result of Secured Party’s secunitization or syndication of its nghts hereunder,
provided that, if any such securitization occurs, Secured Party wall continue to be solely
responsiblc for the adminsstration of this Agreement  “Affiliatc” shall mean any other company
which directly or indirectly controls, 1s controlled by or is under common control with Sccurcd

Party If Secured Party assigns this Agroement to a party other than an Affiliate, 1t shall give
notice theroof to the Debtor

IN WITNESS WHEREOF, the parties hereto have caused this Rider A 10 be executed on the day
and ycar first above written.

LDI CORPORATION PIONEER RAILROAD
EQUIPMENT,CO., LTD.

.
By: L7 4 Jy(/ By: __. C—/j ( /i’\rL

Printed Name Ma. A Chens Printed Name b@: e-Y b B cenk me o

Title: Dot o F Ceu Tnle &ec




(S

\a o

ANNEX A
TO NOTE AND SECURITY AGREEMENT

This Annex A constitutes an integral part of Note and Security Agreement No.08020-001 dated
December 17, 1996, (the “Note™), between Pioneer Railroad Equipment Co., Ltd. (the “Debtor”) and
LDI CORPORATION (the “Secured Party”). Words and terms which are defined in the Note shall
have the same meanings herein as therein provided.

The following provisions are hereby made a part of and incorporated in the Note:

(a) Debtor agrees to comply in all respects with all laws of the jurisdictions in which the
Collateral may be operated, with all applicable rules of the Association of American Railroads, and with
all laws, rules, regulations and orders of the United States Department of Transportation and the
Surface Transportation Board and any other federal, state or local legislative, executive, administrative
or judicial body exercising any power of jurisdiction over the Collateral (collectively, “Applicable
Laws”). In the event that any Applicable Law requires the alternation of any Collateral, or in case anv
Collateral or accessory or attachment thereto shall be required to be changed or replaced, or in case any
additional or othér accessory or attaclnnent}; 1s required to be nstalled on any Collateral in order to
comply with Applicable Laws, Debtor agrees to make such alterations, changes, additions and
replacements at its own expense:. and Debtor agrees at its own expense to use, store, maintain and
operate the Collateral in full compliance with the Applicable Laws throughout the term of this Note.

(b) In addition to its covenants and agreements under the Note regarding the location of the
Collateral, Debtor agrees that the Collateral will be used exclusively within the United States.

(c) In addition to its covenants and agreements under the Note regarding financing
statements, Debtor agrees that 1t will, at its expense prior to the delivery and acceptance of anv
Collateral under the Note, cause the Note to be filed and recorded with the Surface Transportation
Board in accordance with Section 11301 of Title 49 of the United States Code and the regulations
promulgated thereunder. All references in the Note to “financing statements™ shall be decemed to include
filings and recordations with the Surface Transportation Board.

(d) If requested by Secured Party, Debtor shall place and maintain on each side of each
item of Collateral the following notice in block letters not less than two inches high: “SUBJECT TO A
SECURITY INTEREST RECORDED WITH THE SURFACE TRANSPORTATION BOARD”, or
other appropriate words designated by Secured Party, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to protect the rights of the Secured Partv
under this Note.

(e) Debtor shall maintain on cach unit of Collateral the serial and other identifying
numbers set forth on page one of the Note under the heading “Equipment”, and Debtor will not change
the identifving number of ‘any Collateral except in accordance with a statement of new identifying
numbers to be substituted therefor. which statement previously shall have been delivered to Secured
Party by Debtor and filed, recorded or deposited by Debtor in all pubic offices where this Note or any
notice thereof shall have been filed, recorded or depostted.



® Except as provided in the preceding clauses (d) and (e), Debtor will not allow the name
of any person, corporation or other entity to be placed on any Collateral that might be interpreted as a
claim of ownership, provided, however, that Debtor may cause Collateral to be lettered with the names
or mnitials or other insignia customarily used by Debtor on railroad equipment used by Debtor of the
same or a sumilar type

In the event of any inconsistency between any provision of this Annex A and any other
provision(s) of the Note, the provisions of this Annex A shall be controlling, but only to the extent of
such inconsistency

LDI Corporation Pioneer Railroad Equipment Co , Ltd

(Secured Party) (Debtor) ' f

By P« 2l By - {. /6V,J/——-—
Printed Name e A cohe~ Printed Name i Y A 13 L EN e
Title _ puecchr o8 e Title 660

Date 12/ /00 Date /‘1’35 a7
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